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afcrementFcned trust. They 2re suing as owners together cf a total 

cci,e.r'acts giving rise tc t;:es~! ca;1ses of action in Sapteizbar, 2005. 

c - . Sheily Skclnick, 2 flcrida resicicrrt, is suing as an 0wr.e: 

of 4,000 shares cf Se: stcck i.n 159s. She first disccvered tSe 

facts giving rise ;c t+se causes cf action in Eestember, 2000. 

5. Owe2 .Yzeingcld, a Florida resident, is suing as an owner 

Of :3,01)0 shares cf Rea stack in 1995. He first discovered tBe 

facts giving rise to these causes of action in September, 2000. se 

also is s-ciag as trustee cf ths Ftachel Rhelngold Trust, cwner cf 

jce sh?ares cf ?.e,, - 5fOC.S 2. 1535 , and as trustee QF t:-.t klyss2 

fiai qc*i i .-..-A. "w-u TV:, ..-- 5:, 0wr.e: CF 5CC shares of Xesl Stcck in 1993. 

r 3. r.- ---w-c-7'e~o' r63b- r=-. b -cqy Coasultants, a F1czIda corporatxon, Is 

S'L:rZS 2s a.2 c.*---s 7" r= --- "- 2 , ,c : *3 sh2zes zf 2%" S=cck. 1s firs- 
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~3C--S UivZl.'.C 4 rise =c :hes= cay,ses .zf =,=:,c:: irv c:--o~T;;r "-,c'w'.Yc- , 20 cc. 

2;. I/S P!li",sza.-,es U:clog:;, z rsr,r.essc2 czrporaricz, is s~l7.s 

a,= EC? cwT.er Gf 37,3irG shares of E,eT, s:cc)c in 2595. -L firs= T- 

2 ; ,,sccvereZ :he facts givfzg rise tc :kcse ca.;;s~s of be: FO?. Fr. 

Sestenbe::, 2CGO _ 

23. Zames Schclman, a Temessee xsident, is suing as 3-c? e r 

02 10,OOC shares af Ren stock in 1393. I-i@ first disccvered - i 3 w..- 

facts siving rise to these cause5 cf acti in Septe&er, 2cIco. 

26. Jerome Tazxnbacm, a Trr.nesste resident. ' iS suing IS 

c s-cer 0 i 53,000 skares cr' Zen stock in L3,05. 1% first discovered 

t?.e facts ;i-7ins rise tc these causes of action ir? 1,033. 

25. .YiriZdfl sjeinstein, 82 Tennessee ceskder.c, iS suzing as 

one= of 3,500 shares of Rez szock in L.335. She first d.FscovereC 

tI:z facts giving rise co these causes GT action in Septerker, 20GC. 

26. Albert Iserrhour, a Texessee fcsidex, is sufzg as ot7zez 

cf 46,000 shares of Ren stock in 1935. Xe first disccvered the 

facts givl?.g rise to these causes of action ir! September, 2003. 

27. 3arcn sinsberg King, a Temessee resident, is suing as 

owner cf 27,500 shares of Ran stock in 1995. She firs: discovtrc5 

:ko facts ;ivFr,g rise to these causes of acticn i-". Septe5er, 2rJ25. 

2E. :(tvin O'Erien, a Temessee resi5ent, is suir.g a3 owner zi 

1 SO0 shares of Zen stock in T3S5 _ :+e first discovere5 :h,c facts 

c: .".d 1°C Iicii t3 _- --._ ---w these causes of action, ir. Sestsnber, -CFq L 'a $ * . 

2s . ----.- --m-c> Cins~cers &.r,5ersoz, a T3,rmxessed residez:, is s*:Iz= 

5s 3WT.Er Cf 2Qt0 shares of .'e=. s*-oc:< in -,jg5. S>.e first .~-~scovrre~ 

s 

Gil037 
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32. Andrew Zheizgold, a Sew York resident I is suing as owner 

Cf 500 .s;?ZZeS Gf Fe- SZOCk in 1995. . -*. :xe first discovered the Zaccs 

c,-,-ing rise to these caF3ses cf action in Septerr&r, 2oc3. 

33. John, Fearsor, a Temessee rtsidenr, suing as owner of 

438,000 sLares 02 Zen stock FI?. 1995. Ee first discova-ed. tke facts 

giving rise to these ca'ses cf action. Ir. Segtembar, 2Oc3. 

34. Sscar Sgivey, M.!l., a ~e~nsosee resident, suing 2s an 

o-m.er of shares of Rea stock Sr. 1995. Xe first disccvered the 

facts giving rise to these ca;;ses of action In September, iOO0. 
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45. xa.2v-i ?b -y--u Y - 7, -- . 
me”_ ..c,-, .* -. , a I ,cr1zu resleenz, suiza as owr'.er of 

- j,Q(j3 s:n..ares c=' ?er- stoc:-: pw 1545, :+;r firs;-, *is.~~-b-er-~ the f --- -a;LS 

cji.vi.?-j rise to these cE;;se:E cf actFzn Fr- Septezber, 2coc. 

25, ~c.f~"~;="' &iykrc ;= ("N;:aTkroll) .*u...r.c is 2 Swedish company iz 

L-z,-.d , Sweden. Gambro, zogr:'llerwit'r, L:s wholly-cwzed subsisiaries, 

is mainiy engaged in the operatiojr: of dialysis clinics in the 

United States axd Zurc;c, and 12 the design, development, 

production, distribu:ion, sale, and service of systems and Drbducts - 

f3r renal c.zze izcludlng kl&ey dialysis, cardiovascuiar S*cirgQrvt . 

blood comgon2nt tezkoLocy, a2.i k-e .,,nsive care and anesthesia. 

27. Defer.&,,-,J Ccje ;&Crato7: ~4 -WV", Ix. ("cob="! , is a Cclorado 

corporation with offices at 1185 Oak Street, Lakewood, Cclorado 

80215. Ccbe manufac turfs and ciis-r ,,ibutcs medical supplies and 

quipmen': used in Tte P h,r:i0gy, izciuding kidne-y dialysis; i n 

cardiovascular susgery; a:5 in blood com3onent . zkrapy. Cobe is a 

&oily-owned subsidiary cf Ga&ro. 
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Ccbe. La.hson ceased employment with Cobo in 1598. 

SC. Tan Gustevsscn !f'Gustavssont'), from April 19S3 throuah e-- 

z:?e rele*:f2t period, was a iiel; director. Fror;: March TPS3 thro';gh 

~1% relc-:ar,t Derlod L G~a.ta.ilsson '4s also chief financial officer 35 

Sarrbrc! . 

51. The former Reii Corporation-LISA :"Renvl, renamed C-a~lxo 

Xea? t:Plcart Patienz ScrJices, inc. in 1996, ar.d pow knowr: as Gam5rc 

xeai thcaze, inc. , is a whclly-owned sl?Sidiary corporation cf Ccbe 

ad indLr5cc wholly-awseci scbsiiliary of Gambro. Cambro '20,&Ltk.?arc_ 

:c ihe *- s*:scessor to Em. Purszazt to a tender offer commenced iz 

Eeptember, 1995, the outstanding stock of Ren was prchased by Cobe 
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and legal advisors. Cobe and GaTnbro even keF'T the planned AOSC 

scguisition secret from Ren' s presiderit. 

55. The ?l.ainLiff iriixrizy snz- =-A . ---Lolders were thus tezied 

the true and full value of t;7eir eq2ic-y inveszxezr in Z.e.-. -hex 

they transferred thtlr shares in' the Cobe cexier cffer. Cobe ar.5 

Gambrc engaged in 8~‘;s of frwd, self-tiealizs, tlnfaiz deelirq, 

g’xcss overreaching, breacl”2s of fichclary durlts, conspFrscy, ark 

w... 
a:r;rmazive acts of SraudulezC coxeal73nt cf heir urilzwful 

conduct, ati in a snccessF2 sfforc to psxhase Iier? shares at a 

price sLgnificantly jelow their true value. Fiair.tiffs were 

harmed and are entitied to recover s&stantial damages fcr Cobe 

a,nd C&m&c's egregious con+~:c~. 
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FACT BACKGROTJND 

GAEBRO'S ENTRY IN XE EARLY 1990'S INTO TXE BXIh’ESS 
OF KIDNEY CXALYSIS TREATMENT 

58. Gambrc, today one of the worid leaders irr kidney dialysis 

treatment, has net assets totally approximateiy $3.9 billion and 

axua 1 revenues totaliing cpprcxinately $2.45 bIllion !1544), $1.3 

billion of which dczives frcm Xichey dials-sis treazment services. 

ic ozher woz&s, Garkro earns 55 ?ercex cf its tctal revenue 

a,r.r.zally Zrom kidney diaiysis 'Lreatmenc. Gambro is t'l= seccnd . - 

largtsr Frovider of kidney dialysis treatment both warLdwide and in 

the United States. Nuch or most of thae revenue is earned from 

trsatxtg :,'nited Szates medicare patients. 

55. in the 1983'0 Gambro *gas a major dialysis equigment and 

supply mazufacturor, but was zct involvec! in providing kidney 

dialtysis treatment. Gambro became interrsteci in the late 1980's in 

expanding into the &Falysis treatment area. 

@.I044 - 

--.*..r - __ __-- I._ c-. -a..- ---.. . .._....I.” a- ._.----..* .I ,,*ct -r. ,.-SC*, -r- eccIn 
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52. 5orwarS F2:5crzzlc)n mez-s tc awr :>c 'm**si-s- -. . . -.A b-." ss -,!?a'. use.5 

one's srsduct , in order to assure a market tsr the producz. GEiTtbr0 

wanted a: cmershi~ stake in the ki%ey dialysis treatmerit Snsiness 

zo help FJarantee a n?z.sket fcr the dia:ysis equipment ani su>olies 
. 

key maxzfactureci, azd Zo take advantage of l,ucrative fir?ancia!, 

ret*;rxs tvailsbie ic the dialysis ;rea;m:ifnt buslzess. 

majo- ,ltygositlon 5y mid-1592. 0~ February 9, l392, Co% purchased 

:.l 1+7'63n additional shares, ti.-.v-- and on JLLy 2, 1992, Cobe purchased 

5.5 m;lillL~r. R&shares, giving Cobe/Gambro a majcrity stake ir?. Rea. 

10,036,221 shares, cr 53 percent cf Ren's outstanding stock. 

COBE/GAMBRO'S CONTROL OF RIZN 

64. hfter obtair.izq majority ownership of Rer! in 1992, 

Csbe/Garkro was able to select a majority of the members of Ren's 
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into t'ne dialysFs treatment business in competition wiz:? Ren, to 

ihe Gbviozs .$,a?-: c-m ,3ent of Eec's mir.srF:y share&lders. 

69. en Zecsrrber 2, 1453, at a Ren board nee-,Fxg, MECS 

Kthlstrox, Aez jcard chairmaE and zresidezt of C&e, oDDroached -w 

Son's orcsident, Lawrence Centeila, OT! s break shortly before goiiq 

back ir;tc the neezing. Wahlstrom revealed to Centella chat when 

ths nee;iz5 reccr rem-2 he was going to present to the Rez board a 

provide dialysis freatment, and *would. ask the Ren board try a?prcve 

ihe plan. Cobe would establish and invcxt in z con?par,y , 

s-JSsequeztly called Renal Management Apglications eMA) , to do thi= 

dialysis treatriezt hsiness. ThiS ventqze would viclace 
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7i. ?gnoring. Centella's protest, Wahlstrom reconvened t'r.5 

board meeting ar,d acnounced Cobe's plan to participate in tke 

competing dialysis rreatmex business venture. C&e's plan WE: 

z?prcved ky manimocs -~'*rgzc cf the Ren board. The ur.rnimocs a;proc-91 

Fncllided a vo t e t0 waive the proscriptions Fn the ?.en-Cc% 

ncxome tlticn agro,ensnt against Cobe conpeticg with Ren. The C&e 

desigr,ees sn the Ren boar6 abstained. 

72. The non-Cobe-affiliated Ren directcrs felt pcwerless ~2 

d-, anything buz to go along with the brogosal %y Wahlstrcn, who x‘ts 

tke Ren Ck:-. &-man and the rr;ajcrity owner's principal repxesentatiz 

cn the Re;? board. 

73. The COAtrcl by Cobe/Gambro of the Ren board, abused ty 
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GUlBR'2'S ExPAVST3N ?LANS FOR RLtj IMFLEMENTED 
IN 1.535 TO COMPZ- -E IN A RiiPIDLY CONSOLIDATING 

DIALYSIS INDUSTRY 

-7-n 2-e a-. -- was E iy..=al,itv .4,*-P<- - --- -*+ 
the 

g 
ixhst,ry ;o grew. 

tkat time frame f19953 ~:?rou~hccr 
And Z would ilot 1Fmit this comment to 

,stly considerations wi='r.ir? GAmziO [3&J. 
an ixiustrywids siruaricn. 

I think it was kind of 
The merxa?ity almost became grew 

at whatever CGS~S yol: ccn grow zt, because there was a very 
great concern that 
might 

CT,P, particillar competitor or :he orher 
eventually corrzez the market, if you wili. 
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ezs?ured tfiai Ga?kJro alone (i3cludir.g tobe), ";D zhe exclusion ~2 

Esl s nincrity sharsholders, .JOUld enjo;J the fruits of 2er.p~ 

COBE/GAMBRO'S UNDISCLOSED PLAN PCR REH 
TO EXPAND BY ACQUXRING AOSC, A MAJOR 

DIALYSIS TREATMENT PROVIDER 

78. Saving detcrmked in 1395 to acquire 100 perce7.t of Rer. 

Ehd to expar,cl Zierr aggressively to compete ir. a cozsolidatin; 

<iarysis iTJ-jus:ry, C-aztbrc and Cobe faced a dilemma. 12 1995 2ez 

months to complete a terzder offer and merger with Ren. if Gambro 

4ad made Ren grow quickly in the Summer of 1995, Ren as a public 

&mpar?y would be required to disclose it to izs shareholders in 

ccxectioa with a tender offer. This woc,l< result iz a higher 

~xseasir.~ the _trict that GambrojCobe would have zs pay tke 

--. -... . -- ---- b --- -- - _----., _ ,,. -- ..,-C--.. a -I -.I.-. “C. I-c . . . .d” VL0.F 

_~~~ ~~~~ 
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se,rvtd as a stalking horse for whar ultimarely wol-ld be an 

azquisitio~ by Rer. of a major dialysis :reatmer.t provider. 

82. The tarc2i Coba foci;s2d cri for Rez was American 

0ztpatier.r. Services Corg. I"AOSC"i. AZS-t was a major ;=rivately- 

held provider of kidney dialysis treatsezt in LSES. AG52 dialysis 

treatment clinics served approximately 1450 parients, making it 

rdughly 30 percent of the size cf Ren in 1995 and cze of rhe 

largest privately- hid dialysis treatme:: grovidez comdar.ies iz the 

Wited Staies. 
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es * .E.CSC's cl:iff escc*:tj.ve a:,6 maicrit-f sF.zreholder ware -L - J 1* --.‘= 

gaze prsx, Dr. ;ewrer.ce spira. Tjlis -Zr-.hancsd Cobe's ability ;z 

' .;a~% co-f$den+=l e.is-7. L.cssic~s wick ACSC cz 3.ez's bc'++al f W' - - ?.Lch wculi 

rt;;ain *xS:rzlored : c Ren' s mLncri ty sharohcl5ers. 

c 63. pla;,r*zi='='s do n6: allege t:?a: ASS-C, i!r. S_cira, or ax-.' 

ether EisSC representatives were campiicit' in any of Cobe cr 

Gzmbro's dctfons that form tSe basis for this suit. In 1995 ?.OSC 

wcs sinely 2 majcr privately-held kidney dialysis treatzez: 

arcvider ready to sell an.d. looking for B bu'ycr. 

36. The XSC acquisiticn was tke key component ir; Gambro'~ 

+2lysis- treatment growtS .s:raLegy thrcugh Rez in 2he United Stares 

in i9S5. Wahlstrom stated upon completion of t'ne Ren acguisiticz d 

of AOSC ibat . . "Ihe acquisition cf AOSC is an ispcrtant milestone Ls: 

c-X!3RC ' E 2. S . growth strategy. M 

fMPLEMENTATION OF GAMBRO/COBE'S UNDISCLOSED 
PLAN FOR REN TO ACQUIRE AOSC 

85. Gainbro through Cobe implemented their AOSC acquisiticz 

pl2n as follows. In the Summer of 1995, wel!, before t:?e tends: 

‘-, z L ‘..L es for Ren on Sestembtr IS, 1995, Wahlstrom contacted 2. Spira, 

XSC ' s ckzirman a,?s principal sharehclder zs -, express seri=:;s 

'--ayes: In an acacisiticn GZ AOSC. ---c1- e 
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xarriscn - Xarriscn was not asked to prticiFa:e ir; ihe dFscussions 

wii'h AOSC and was r.ever informed or coasulted about the acqisitlor - - I 

of AOSC, even shaugh krrison held the position cf Zen executl-re 

vice-president fcr .business dcvelcqent unzi!. completFcn of the 

C&e/C-amho 163 percent taktover of 3er, in Xovember of 1595. 

91. On hly 6, L995, purs-danr t0 Wahistrcm's initial 

discussions wFtk FIGSC'S Cr. Spira, a CcnfLdentialFty Agreemen: 

thereafter, "USC Confidentiality Asreementfl) was entered into by 

ACSC and Cobe, with Wahlstrom signir.g as president of a fsbe entity 

Earned "CGZZ Zenal Care, Inc." 912 AOSC Confidenriality .%creemezt 

prcvhded for Cobe tc obtain. information In to?lfL&ence about AGSC 

reievan: fo a pcE2zCiai acquisitFcz of AOSC. 

92. Alti~oqh the purpose sf the AOSC Confi<tntiaiiEy 

A.creemtnt wa.% f0 cbtain izfcrma:Lon relevsr?.: zo a soter.:Fal 

ZC,~isitia~ cf -L-~sC bv Zen, v Ekie .~~resmcri: barred d+=-ycs~ze cTc --L- 

i'fcmR=tion I3CCL -LOSC to _ z rsv Wezl -.=*ccnnel ?---- othar thar; ~d.z:?:StrC~ 

2" Y 

@lo52 



n lo/i%/01 wED 16:27 FhS 1 954 351 7017 RII'UIos m LAUDERDALE II 

94. On i.kE San2 day t'r.at the ACSC Cczfideztialitv Agreemer.: - 

was sigr.ed, &iy 6: 1995, AGSC a+, Wahlstrorn's rp,ques= sent tc 

WakL StrCZ at kis Cobe cPfices in Lakewood, Cclorado, num2ro'c;s 

acgzlsizisn-relaz25 doeuncz~s including AOX's i993-155; audited 

zinanc i al. St--~P’=“‘- -...,.;*,3, ACSC 1995-1998 izterrzl/;so ioxmz financial 

srojecticss, and a cover letter from AOSC's therr-chie5 executive 

officer reEerencing AOSC's growth and expansion plans. At that 

:‘ime Ren's main offices were located ir. Nashvilie, Tenr-ossee. 

@Jo53 
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;o,stiFG .a-+ 
w*w- chat Wahlscrom told him, "we want to buy your company 

- - . . what do we t?ave to do to buy ycur compa~y.~~ Wahlstxom said "I 

. .- *d!t to 2cy the com;sany, 5 cioc't care wha-,, go on out arc find 0~: 

w"" ..C" Y cc want '1 as a price. 

97. Dr. Splra ekborates: "The price is established by a 

third party . . . So the price is ,whatever Z can go out, if I go 

SC: and Z fired a guy willing to gay me ~6O,OCO,GOO for ' 1t, okay, 

:.",e y F,avs to pay me $60,02C,009 or more: SC E5a:'s where cka.-, price 

is." 

9E. Zen board member acd Cobe vice-Frtsident/C?G Eerbert 

Lawson WES present fcr one or more Wahlstram-SDira discussions iz 

r:?e summer of 1995 regarding the concept of meeting the highest bid 

2-i order :o acquire AGSC. Lawsoz had discrssed the subject t?FmseLf 
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. . . 

Would I have entered into a 
were we seriously i nterested 

discussion with Dr.. SpFra thaz 
in the company? Yes. 9id we 

thick that we would pay for it whatevaz others or rrazch a 
raas=nable offer for the camr;any? Yes, I would have saFe 
t!tat _ 

100. Sawscn has testified that he, like 'Xahlstrom, acted fc- 

C&e ad Zen in his dealizgs with AOSC. 

101. Zaving heard t,k.e Cobe prcposal, Dr. Saira resDcnded cz . 

k&alf cf AOSC in the Summer of 1935 by requesting that C&e "pi: 

somechi5u on -d the tabie" as earnest money to --- -., co? Ci --q the 

arrafigei2ezt. Dr. Spira reports that Wahlsxom respcn&d: "T.0 

problem". Sgira Froposed that ~~$3,000,000 will do it," azd this 

amount was agreed on. 

102. Thus by Atlgxst or early September, 1995, before the 

Sexerdxr 13, . 1995 commencement or' the CobejGarnbro ter.dz= offer tc 

'-..ir 0'~: Zen's minority --. shareholders, Cobe cn Ren's Bekalf ha5 

az;ercd into an .a,-reement with AOSC Co comgle;e it3 acqL5sizis-i cf 

' --' A2SC by rne&igs the best offer chat AOSC, could 0~~~12. Tkis 

Z;reemez: was subseczeAtly 'confirned in writir,g on ~cp=ember 15, 

-SC- "-- z, - --de, -_- c so-called "Stcck 'J?tioz Agtttme_C:z" (here~f:er, "AC-C.C 

5:ock Op:io:: Agreeme-;"): also btfcre the Zen tezc%:r z:ffer'c 

23 
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have a r'irst rif-- of refusai _._” tb acqcire an equity ir,:erest LT. 

&:nnericar! cr. Che sz7.e terns as are offere5 American in good faith ty 

s nuaJifie5 thir? cart-~ a - . buyer; exercisable within 3G 6ays after 

receipt cf tot ice 2: s*2c:1 terms. ShGUld Co‘be elect not tc exercise 

. > 
its firs-, right 0: refilsal, Merlcar: sha.ll be Zzea fez .a ?erlac sf 

53 days 2ereafter to consummate the transaction on =he ter7.s 

presentez 'io Co&." The $3,OGO,CCO would be required to be repaid 

If an acyisitio3 Gas Rot mnpleted. 

104 * C&e C?G/Zen Soar6 member ;awsor. had fcrwardtd m 

iriitial Craft of tka ACSC Stack Optisn Agreemen: ts AOSC on 3r 

before September 6, 1495. September 6 was four days before the Ren 

loard 05 3Lrecrors met to consider Cobe’s tender offer proposal for 

Zen's minority shares; eleven days before the September 19, 1355, 

Ccbe t ekrr offer commenced; several weeks before the Czrober 17, 

1395, cleei>g &ace 22 the tender czfer; 2nd sic3ificaz::y &fcre w--- 

the Movc~3~~t 3c, 1935, comclctioF af Eke ozf=sequenL merger zr.ti?z 

Boss 

:4 
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3ht c:k-.cy ecui&': sell to anykody Else," acci "so it !ACCi coul5 

be acquired", Lawson :?as testif isd. 

107. Cobe in entering into the AOSC Stack Option AgreemeX or-. 

Ren*s be'zdf wanted to d&mons:rate their seriousness zbcyx their 

Q- Xas the pcrpose oi tho Stock Option Agreement 3r a 
vurpose of the Stock WtTon Agreement.tD demonstrate to 
KOSC CGBF,’ s seriousness relative to intending to acpire 
AOSC? 

A. Yes . 

0. Tc iemcnstrate it t3 RXC, correct ? 

A. -al - huh . 

Q. You sot to say 8*yes" for the record. 

A . Yes - Yes * 

iOe. Relative to C&e ccnf iTfling its expectaticz il-bOll= 

complerir.~ the Bcqurc-it:02 0, - ACsC (thrcugh Ren) tkr3ugh ttc 

gyfzent c5 the $3,000,$00 ezrr.zst mcr?ev deoosiz, Lawscz states: s 

0057 
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. .-. . 

C 
-c L -I er to &y out 2ez’ s 

owzed Cc& subsidiary, 

inrant or accpisition 

113. Neither the 

agreemeat with ACSC. 

ie,CSC Cxfideztiality Rareeaent, nor the ACSC 

to ?i;n's 

- 
wcxia not 

@JO58 * 
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AOSC OBTAINS BIDS 

li2. AOSC sougkt out a bid for Cobe (ultimately Ren! to match 

starting I? August cr Se-,terrber, 1595. On September If, 1345, A3SC 

sb;ained e written ar'fes from Welsh, Zarscn, tiderso:: & S:zwe, z 

New York k.vestmcnt firm. Zazher than negotiate with Wels:cl, Carsc: 

or sign s.;.e weis-!? Carscn cffer Letter, ACSC fcrwarded tti3 Xelst, 

Carson of fez to wg hlstrom. The pu,rpose of cbtaining t‘t.e bid was 

net to negcrlate a deal W'Lth Welsh, Carson, but to -,rovtde E 

benchmark ?;rice tna: Cobe/Een would meet. 

113. The ---.., we 7 e ii Carson ___ ofFar prcposes an acy:isiticr. 

trazsactisn vaILed at $62.5 million,. 

lla. Near in Lime t3 -,he September 15, 1995,, Welsk, Carscz 

cffer, Dr. Spira Icfcrmsd Wahlstrom that ABSC was receivizc 

multiple significact proposals in a price range comFzzaSle tC 

welsh, __ ..'s ciier: m?c sough: reassurance c= --SC" that Wakls:rom': 

ccmsany wc-2I.d Indee? conply with ins contractual ccmmitmer.: to mee: 

a- 
CTIers iCZ ar; acc.2isitiC of AOSC, . givea b-,iZs 3. t'r.5 SSO-$fz 

n< ? 14 02 ra>gg. ..I_ - e.- 

-.- Liz. -&a?;ks-Lr-- v~ass-,?=fs~ Dr. Spira that hi; cGr,pa;='f i$L:f meek ..b - - 

cffeys if! r5.e s5Q-sg: mFlll3 rangr;. 5:. ssFra ;?a~ tes:;f:ed thaz 

Ql.059 
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BSS" -=-.ces -- --- that those offers zlhat I was getting from ctr.er 
pec-,Le, t&t they were going to meet. Sow that may not have 
bee= s.-'! offer, but t&i is an agreement, and X testified that 
* -- inpL happened it?atl way -- I said 7 don't tkir,k it was 

AUg;;S’-, , but I dhiiik it was September [19451 ..,. 

COMFLETION BY REN OF THE 
ACQUISITION OF AOSC 

Ncvcmber 30, 14.95, merger tkat zade Zen a whcl 1 y-c.k-xe d Cobe 

subsidfa,r*- and a private com_caxy, Xahlstrom from his Colorado 

o++ice Lb , or. Ccbe letterhead, forwarded an offer letter frD,m Rer! ~3 

AOSC, pcqortircg to be signed by F&z's Fresider,t, Mr. Caniel '3 -..a. 

Bowever, :;ae sig-r;aturS is zct Centzlla's. 

118. Ultimately zhe acquisiticn 5y lcian cf AOSC was completed 

in 19?6 ior approximately $55.5 million. A few AOSC assets 
, 

ultimately were wt included in the deal, or the price tl;cuid have 

been t;igi,sb. ,.. . 
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G$,MBRO XQ COBE'S AFFIRB!!TXVE ACTiGNS IN TXE TENDER OFFER PROCESS 
TO ENSURE CONCEALMENT FROH RZN'S MINORITY S-XAREXOLDERS 

OF THE ARWGEMENT TO ACQUIRE AOSC 

sharehclder . 

121. The Ren board at :he the 05 :he tender offer corzsisted 

Xokko. 

122. On July 13, 2595, the ixzrck cf directors of Gatiro ar.C 

Cobe approved cz acq.tFsFtion 05 all of the shares 0: Ren that Cob5 

did not already own, i.e., the shares ow3ed by 3zan'e mlincrity 

s:kareholCezs. Wahlstrom, Ze> c-airman of the board and Co&Z 

qesider.:, was auehortred to make a Fzcposal to the Rea board. 

123. Later on July 13, 5545, Wahlstrom, addressing the board 

df Rex iz a speciaily cailod meetirs, made C&e's proposal co 

-- 
“Z 

.-. -_ -- . . .C.. r-en 
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-m - &&a3 agrtec to a staikszill agreement.. :Jrde- . m t:?o 

agreeme r.t cctc- was cre-ro,r,ced Zcr five )'EztrS frOGI 

acquire Ser. stock or l;rcposing fo ezter into aq merger 

col7~ir.a-,ioz wi:? Zen uuz:less specifically reqxsted :e 

de: $0 i-r. xritfng iz advancr, by the Scard of ijixectors of [Rtnl ." 

120. ?ursuant to the s;andsrill agreemer.:, the c"obe proposal 
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?.SrnbC rs , asked w:?s: would h2gpen if ;,?e zon-Ccbe-affiliated ?tr. 

SC2ird n,--r-s -..--s -;CZ& qaiast WZiiVi;?S rhc stzzdstill agreemez-.;. 

Cabe ' s 1 ft*yer told Zacobs that the Cobe-designet members of the 3.5: 

k..gr- l&r,?;:5 nonetkeless still vote to waive it. 

124. The C&e designees tn Rer.'s board did r,ot abscalr. frc~. 

- + e ".. nrandstill-waiver vote, though in the past the Cobe-designee 

directors had abstained from voting on matters where Ccbe had a 

direct interest. 

230. Thus the standstill agreement was waived by the Zen boar5 

-w r 'r c c7.r r.ir LLv 13, s 1995, special meetiq, and Cobe made its Froposal 

i0 buy Zen's minxicy shares. ir: a July 13, 1995: letter, 

Na?,lstron! on behalf of CoSe offered to acquire the remaining Rzn 

shares Ccbe did not already own in a cash merger for $18 per share. 

Ihe $19 pr share olfer is referred to as the "Ofr'er." 

131. on July 14, 1995, Ren publicly disclosed chat it ha< 

received the Offer; that the Offer represented an approximate 155 

premium above the then-current market price; and that Rtn's board 

had estatlishtd a special committee of its indagendent directors tc 

consider t:?e terms of the offer and to make recommendations to t& 

board. 

132. Tie special committee, coxisting of Drs. 3accbs . C5.r.C 

Kclcko, resaked a Zinanciai advisor, Alex. Brown & Sons, a large 

r.a:ional Li~;-estme~~-r: r'irst, and a Siegel adviser, Mayer, 5rowrl g 

;12YPP, 2 - =-ce Chicago law s’irm. -“.a._ T-ie s?ecFal committee's task was 

tc eva: ,;;2=2 C&e's $13 pro?OSS,~ fGZ t'r.e ?UqCSQ Of SES’JYiZ~ fa;i 

31 
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133. Ssither the sgczial commit:ef nor its legal cr ZL.azclal -11 

adviszrs -dc:e infcrmed Of +..- e ; 3 ZXXl~E, tr.c .to ctsuire ASSC: ixftz3 

tke special -. . conm:c-,ee maae izs rxa, recommezCa~ion t.2 z're F.,er, 

board on Stpterher 12, 1995, reiat ivr :t, the tender offer, -".sr 9: 

acy other :irr,e before the Xoverhr.33, :995, merger l dnder which Iirr. 

became a 100 Fez-cent-cwned CO& suSsi2iary. 

134. The special comzzittee.ar.d Lzs advissxs negotiated wL;:? 

C&c berweez August 25 to Segteriber L:, 1995, regarding ~2 Cabc's 

$iS A,, ten**- offer price. *da51 st rcn , Zen' s board &a i nila-', , 

reuresentcd Cobe in the.negotiations wLd-2 the ken special cxzmittes 

regarding the tender offer price. They negotiated a $20 price. At 

r.0 time &ring these negotiaciozs d-td Wahlstrbm ment:cz XCSI, 

thxgh by - X~cust 25 tke acy*=wep* ye: _- rr.ll ..+ - ,a:ive tc %S 

had been made. 

135. On September 12, 1995, the f.~Ll Ren board convened to act 

on a special committee recDmnendation to accept the Cobe proposal 

to gurchase the outstanding shares or' 3.n for 520 ger shere. .F;c "S 

time dur;ya this mescing did Wahls-,r>r;, CT Lawscz aezcicn ;:;sc. rk.5 *.._ 

r?leeting was convened by conference call, eleven mLnuzc,s after E 

egecFa1 committee 3cc:tFnS jr. whit:? t-k.7 r;ne?c?ls: commi ttet w**Cl’r’Ci - -- 

to mice its recommendation. 

136. A, the SEprember 12, 1955, rieetirg the =a- _.e__ &.a-; -c 

-czF&ino~~slv . aoorcved y---e ;mecirl .:0*-4--c- .- ,,llS.-- -WC . retc73eeAat icr. t= tecttz . 
-I 2 4 
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~residknc/CF!J and Zen board oeniber Lawsor;, a.-'; a;ier&e at t ke 

tne special committee's recommendatior.. 

13E. Ccbe czntr-oiled tke condxt of the September 12 3.en board 

3caiiEg, SZd . ..-w its desigGes cn the Zen 3ssrd act& zt the reo,c,l?,g on 

&;a1 f 05 -. " (305e's ixerests, ~0: Rezi's G'I: those cf the REZ minority 
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14::. The iien *kmarZ met again ~8s not rszresented 'z;: outsi& 

coLxse1 n: the September 12 z!er. board meeting, XC~ lees 

txperierxk mergers and equisitLcns counsel. Cnce a&:: Cobe's 

Xew York mergers and acquisitions cowsel was present to represcr.: 

Cobe ' s izerests. 

141. On Se3’-tbe-- 19 _ Cc.l I I 1945, the Cobe zender offer was 
. axiocnces , y-'ha, offer was tc p*~rc&so, all of ;>e outstanding shares 

ct 3en i?.Zi Cobt did not aiready cwz, i.e., 47 percent of i?.en's 

shares, for $20 par share. 

142. P.5 the g&n to acquire AOSC wzs intentionally an", 

fraudcleztly concealed,by C&e zxi C-a&m from Rents minorit- - 

s;',ar~ho: *=rs, Alex. 3rown's o~inio; as tc~ zhe fairness of r,he C&e --- 

tmder OS==-- --CI, aRti the commuaication ar,r?ounclng the tender offer btl 

September 19, were rendered grossly and materially misleading and 

caused to cantair, numerous material misstatements of fact aad 

rrtaterial CKliSEirJ"S *- I all Cf wM.ch deceived the minority 

s~-Laro'kol~%rs. w C.. 

143- ?ursuar.t to the terms of tke 31x1 c5 Xtrger ds;r=d Gctcbsr 

33, 1995, - regaraLr,g to the merger Char wwld cake place bet-wet: 
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rsce ive 22.2 per s:laro and cn that basis was sold/transferred. 

145. Cobe anci Garrkrc; w=re aware t,hat during the pendsrxy cf 

Ccbe's texZ.cr offer ir, September and October of 1935, any material 

ckznge Lrr iILforaaric~Te l- ~re-Jlcns-*J disclosed to Ren's mizcrizy 

s>.are&dders r5ga.rZir.g ?e: and l:s prospects, including p0ceztiE.l 

ayuisitiszs by 2%~ of other companies, rikre required promptly z=; 

be disclcsed :b the nhr,ority shareholders ir, additional 

c,'fer ma;=erials. 

145. Ccse and Cam&-o a7 so w2re aware durizg the tender w - 

terider 

offer's 

pezdency ir. Sepiwber aad October of 1395 that Ren minority 

s%re’t,oldsrs tenfi=*+ ?c their --,,A ” stock in the tender offer had +icrc 

right to withdraw their render any time prior t:o the tender offer ’ s 

txpiratioz <ate OF rr,idr,lgh:, Octcber 17, 1395. 

COBE AND GWRO'S CONTINUZD AFFIFZMATIVE ACTS 
OF FRAU!XLENT CZNCEALMENT RFTER THE 

TAKEOVZR OF 100 ?LP.CENT OWNERSHIP IN REN 

8067 
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14E. In a February 7, i996 ,. Ren board meeting after the 

Cobe/Gambro takeover in which the subject of formal as=pra*Jal to 

complete a.-.", close the AOSC acqdisiclon came cl~, special ccmmittee 

memners 2:s. Jacobs and Rokko, and Mr. Centella, were still on the 

beard. T'::e presentaticn on AOSC was ms5.s by Xahllstrom a,?,d Lawson. 

Xz deta'> &&-.g the ACSC acquisitioc, Wahlstrom azd Lawson c3ht hued 

t3 conceal from these directors the ACSC-related commitments and 

agreements that predated the tender offer. 

149. CobejGarnbro apparently conceaLed frcz Jacobs, xs:<xo, an;, 

Centella ','r.rough March, 2000, the pre-tenker offer commitments and 

aqeemencs made wit:? &OSC. Jacobs, Kokko, and Centella agpear tc 

have learned about them for the first time ir! their March, 2ooc, 

dqcsitions. 

iSG. tzbe/Gambrots affirma:ive stefs to cszceal their conduc; 

have cor\tiz:;ed in the instant acticn and rhe companion acricn in 

tkiS Court by Plaintiff Ginsburg (through a cocrterclairi agair,s: 

C&e /Gambrs j s wholly-owned subsidiary, Gan?kr:: Realihcare ( the 

=,.." --,mer Rer.. . Gambro 'Etalthcars's legal affairs arc Zc.E$Cd by 

csbe's cenerai coucse1, Ralph Levy., who :loids she d positlox fcr bet?. 

36 
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151. 37 -;w.r ALQir.ciff Zixburg serve5 on Cobe and Gambro cz May 5, 

1998, a request for prcduccion of documents seeking "X11 documents 

e-zideaciaz, referring or relating to negotiation and cor.suznaticr. 

of an acq-zisitiorr of American Outpat,ie!rt Ser+$ices [AOSC: .I! 

152. Cobe and GaFbzo sesgonded~ulcimately by representing tc 

?iaintiff Gins'=urg t'&c Cobe and Garnbro possessed r?o ASS?-related 

documents 3eyozd w5aL Plaintiff Ginsjurc already had reciived fro: 

Gcrnbro Eealthcare. 3efore this Gimburg had received fro;;l Gambrc; 

ueaithcarc, Co3e/ta7nlxo's wkoily-owced subsidiary, ir!the comsanior. 

action to :he iz~szant actiort, just a bixicr ccztaining kcumer.ts 

relating t2 the fir.al closing of the AOSC acquisition iz 1936- Iz 

short, Cobe and GairJxo represented t0 Plaintiff Ginsburg Fz 

response to the May 6, 1998 TIequest for Production zhat they 

possessed 20 documents relating to t*ne AOSC acqAsition czher tk2z.r. 

t?.; final closing binder. 

153. Xhen Cobc and Gar+ rc make Ci?iS zepresezzarion t:= 

FlaiRtiff Gir.sb.~rc, they in fact had Ir! their gxxsessior. ske Z;;l:; 

6, 1945, .&XC Co-"4eaEislity Agreerr.cr,t; ..-.wU eke September L5, 1995, 

XC%C stcJc:LE 3s: ic?. . .Zgreemezt; azd epprcxiaately z-e-thoL:tzd otticY 

pasts cr' r%l%iwaEZ AOSC-related dccume:.lts. The\- - cr.:y besa.-. 

37 
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So we had mads t:?e [t@i.der offer; 
29, z44Sj, and 3 b=i;we ihat 

bid for .3EX [arc Sepzemjzer 
w-e- I believe tdt, aost likely, I 

toll SFira thaz wp, cre not i~ereszed in pursuing ariything <- 
detail right now bocaxe we have too many other thincrs to iii- . 
Ark! If tLe oppcrtu-ity Is avaLlabls in the future, fis?.e, we'll 
take a look ar IE. 

160. Iz fact, at the Cimc'cf the tender aI'fer, Wahlstrofu hzd 

alseady icld AOSC cn bci=alf cf iie> that ke would meet the bess 

serious offer that AOSC rer=iv=d; :;?e AOSC Stock Option Agreemen= w---a 

hod beer. signed ps;rsu~~t to whLch Cobe/Ren obtained a right cf 

i F r s t refusal and exaeczed fo conplaze a2 dC?di S . lzion of A2SC; P.OSf 
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161. Cobe and Garrbvo have willfully, intentionally, air,d wir:' 

nalice breached fiduciary duties ad other commcn law ar,Z statutory 

&ties cwed to the plaintiff minority shareholders of Ren, 

- * 
In=. 

. me-affirmative duty to disclose and -n-ot remair. silerLt or. 
/-- . __ -+ -.,.".-- ___._ -\ .- -.. 

matfZ%frelevaat to thos&duties;' failed to exercise Iz5ependec: 

business 2udgment; acted to the detriment of Plaintiffs r;n order to 

benefit themselves in inducing Plaintiffs and other shareholders 

into selling their stock at an unfair price; and took ixmerable 

affirmative steps to conceal, fraudulently, their conduct as 

described above, 

162. All condi-lions precedent to the bringing of this action 

have been satisfied or waived. 

_- 

COUNT I 
(Claim Under Florida Securities and Investor 

Protection Act) 

163. Plaintiffs reallege paragraphs 1-162. 

164. This claim is brought by Ginsburg; Robert Scnnenborn; 

Shelly Skolnick; Owen Rheingold as trustee for the Alyssa Zheingold 

Trustt and as trustee of the Rachel Rheingol2 Trust; 

Gastroenterology Consultants; Robert Janda; Betty Gbr,sSu:rg as 

trustee 0,f the Eetty Ginsburg trust; Ira Par&; Robert CeLton; an? 

Max-ice Karr. 

165. This C0ur.t sets forth a claim for damages for vicla~ions 

Of the FlcrLda Securities and Investor Protection Act (the "Florida 

Act”), F:a. Stat., c:?. 517. 

40 



10/30/2001 22: 52 850488993300 HEALTHVCOMMCOUNCIL PAGE 03 

166. In 1995, at the time af the.-L-Ve G-tie-cisscribed tender offer, 

Defendants were aware and on x;ice th';Bz ?laictiffs owr,ed Ren stock * 

as detailed in the "Tzrties" section z;7c;re ("?laintiffs' sharesVl), 

167. The subsequent transfer in 1S95 of Plaintiffs' shares tc 

Cobe through Ren Acquisition Ccrp., Coke's wholiy-owned subsidiary, 

pursuant to the Offer by Cobe ior all o-d:standing Ren stock and the 

subsequent tender offer to purchase the stock commenced 05 

September 19, 1995, along with events s=zrrounding the negotiatios 

and transfer of the stock, cor.stitute ar_ offer, sale, and purchase 

of a sea-; --ty within the Florida Act. 

168. III the 1945 tender offer purc?.ase of Plaintiffs' shares, 

Cobe and Gambro were persons purchas;- ,,~g a security in violation of 

the Florida Act, Fla. Stat, 5 5X7.301(1) (a). 

169. In comection with the purchase of Plaintiffs' shares, 

Cobe and Gambro violated E 517.301(l) (a; of the Florida Act by: 

a. deplcying a device, SC~CK-E and artifice to defraud; 

b. obtaining property and money by means of untrue 
statements of material fact and omissions to state 
material facts necessery in order to make the 
statements made, in licht of the circumstarxes 
under which they were maze, not misleading; and 

C. engaging in transactions, gractices and a course c< 
busir?ess which operatee as a fraud. or deceit; a14 

in connection wi?h the -,zrchase of Plaintiffs' Rer. 
stock. 

170, Before and continuing throug?. 1995, Cobe an6 Gambxo, 1; 

connection with and in anticipaticz of their pl;rchase 06 

Plaintiffs! shares in 1905, vlslated 5 511.301!1) (a) by: 
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a. Secretly planning ar.d negotiating 
1 "VEscP~,e"t' 

acquisitions and 
m.1 . . L, orincipally the act*-' _,*sitics of AOSC, 
but forestElling firtal axecuticn i3 WY";-: 
aSEer the ter,der offer 

,,,2ng xtil 
and zerger, without 

informing Zen shareholders such as Plaintiffs, as 
described iz detail in paragraghs 58-162, above; 

b. F aitFrrg to Cisclose to 
shareholders (2) t. e h. 

Flaiztiffs ar,d the other l?;p 
improper nature Of 

'I request " 
1995, 

made by I;en/Gambro Xealthcare in July, 

, . to Cc-be to make an acquisition proposal, 
(ill. that 

and 
the action of the. Ren/Gambro sealthcare 

Board in making such a request to Cobe was prompted 
by the Cobe-designated board members acting BS 
agents for Cobe and Gambro and contrary 
interests of Ren shareholders; and 

to the 

C. In the September, 1995, 
failing to disclose 

valuation of Rez's stock, 

shareholders, or to 
to Plaintiffs and other Ren 

Gefendants' secret 

adecpately consider, the 

described above, 
acquisition strategy as 

and failing to disclose other 
transactions Cobe and 
Healthcare; 

involving Ren/Gambro 

all in an effort by Cobe an5 Gambro to mislead Plaintiffs and other 

~sn minority shareholders as to the true value of their s:odk, and 

ultimately to allow Cobe and Gambro to purchase the stock in 1945 

at an unfair price, as described in paragraphs 58-162, above. 

171. Cobe and Gambro Grectly participated and/or aided in 

making the purchase of Plaizziffs' stock that occurred in the 1995 

tender offer, in violation of the Florida Act. 

172. In reasonable afid justifiabie reliance on the 

mFsrepreseac ations azd omissions'ol Cob% and Gambro in coxneccion 

with the above-described fraudulent scheme, Plzin.tiffs' Ren stock 

was sold sursuazt to :he zender offer or sold or transferred 

42 
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:?.at occ-zred ir, za.'..'lsrticn with the merger or' Ren ar,Z C&e's 

-k:holly-cxzed a*&sl.diary . 

173. Coke a2 Sa3xo t0o.k affirmative steps to fraqddulentl;J 

conceal, and : dim fra-Ldulcntly conceal, the fraud perpetrate? 

acainst d ?,laifi*Fs, as described virtually throughout this 

co$pl.g&& . ..I-- ^+hi c frz.udulent concealment included failing -t'; 

disclose relevant aAd material information to Plaintiffs despite a: 

affirmative duty to dc so. 

174. 3efendez~s acted willfully, intentionally, maliciously, 

wantonly, a;ld in reckless disregard fox the rights and interests of 

?Laintiffs. 

175. As a direct end proximate result of these violaLions 05 

the Florida Act ezgzged in jointly by Cobe and Gambro, Plaintiffs 

hzave been damaged and damages are recoverable under the Florida 

E -ct. Fla. Stat. D 517.211. 

'~<~~~T-JR~, ?laintif= Ls demends judgment as follows: 

(a) Awardins compensatory damages in excess of $lS,OOS 

and otherwise to be determined at trial; 

lb) P.w2rdinS punitive damages, the amount of which wil, 

be determked at trial; 

(e) Awarding all costs and expenses incurred; 

id) Awardins attorneys fees pursuant to Elii. Stat. § 

517,211(6j 2Ed f 57.iOS; 

,: c ) 
. . 

Awarslng prej*Adgment interest and all ot'her ir.zerssr 

to which Flair,t iffs nay je entitled; and 

43 
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(5) Granting such other an& 5urther relief a.~ the Co~r: 

may deem ag?xopriate. 

COUNT IT 
(Claim under Tennessee Securities Act) 

176. ?iaintiffs real,leze paragraphs 1-162. 

177. This Count sets forth a claim for damage6 for violatiore 

of the Tennessee Securities Act (the "Tennessee Act"), Term. Co& 

Ann. § 48-2-101, et seq. 

178. In 1995, at the rime of the above-described tender offer, 

Defendants were aware and GZ notice that Plaintiffs owned Ren stock 

as described in the "Parties" section above (tlRlaintiffE' shares"), 

179. The subsequent transfer in 1995 of Plaintiffs' shares tc 

Cob? through Ren Acqksiticz Corp., Cobe's wholly-owned subsidiary, 

pursuant to the Offer by Cobe for all outstanding Ren stock and the 

subsequeEz tender offer to purchase the srock commenced cz 

September 19, 1995, along with events surrounding the negotiaticz 

and trar& &.p:: of the stock, constitute in offer, sale, and purchase 

of a security within the Tennessee Act. 

180 l In the 1995 tender offer pu rchase of Rlaintiffs' shares, 

Cobe and Gz&rb were pers0r.s purchasing a security in vfclatlon cF 

the Tennessee Act, Term. Code Am. 3 45-2-121. 

161. II-! connectLon wit? the purchase of ?laintifEs' shares, 

Ccbe and Gmkxo violated tb~ Tezessce Act, Ten: Code >z.rz. § 48-2- 

121 (a) by: 

C. deploying a device, scheme and artifice cc defraud; 
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5. obtaining property and money by mear,s of untr*Le 
stateT;le3ts of materia 1 fact ax? omissions i0 stare 

material facts necessary Fc order tc make the 
statements made, in light of the circumstarxts 
under which they were made, zot misleading; and 

c. engaging in transactiom, practices and a cxrse cf 
husirless which operated as z fraud or Deceit; all 
in connection with the purchase of Plaiz:iffs' Ren 
srock. 

142. Before ar?d continuing through 1995, Cobe and rJarrSro, iz 

connection with arid in anticipation of their purchase of 

Plaintiffs' shares in 1995, vioiated 3 48-2-121(&) w 

a. Secretly planning and negoti.aEing acquisitions az.d 
i7westments, principally the acquisition of AOSC, 
but B .-al execuLion in wxizjno tlntil 
after the tender Oi f-l&f “335 'merger, kthout 
informing Ren shareholders such as Plaintiffs, as 
described in detail in paragraphs 58-162, above; 

b. Failing to disclose to Plaintiffs and the other Ren 
shareholdexs (i) the improper nature of the 
ttreauestll 
i995, 

made by Rcn/Gambro Xealthcare in July, 
to Cobe to make an acquisition proposal, and 

(ii) that the action of the Ren/Gambro Xealthcara 
board in making such a request to Cobe was prompted 
by the Cobe-designated board members acting as 
agents for Cobe and Gambro and contrary to the 
interests of Ren shareholders; and 

c. In the September, 1995, valuation of Ren's stock, 
failing to disclose to Plaintiffs and other Rer! 
shareholders, OX to adequately consider the 
Defendants' secret acquisition strategy as 
described zbove , a.~d faillEg to disclose other 
transactiorz3 involving Ccbe ar,d Tio;l/Gambrc 
Heslthcare; 

all in an effort by Cobe and, Gambro to mislead Plzlnciffs at,8 other 

Rex minority shareholders as to the trde value of their stcck, a& 

ultimately to allow Cobe a?6 Gambra tc ?~rc?-.ast the stock in 1935 

2: an unfair price, as described in pzragrapks 58-152, s'bc*Je . 

45 



10/30/2001 22:52 850488993300 HEALTHYCOMMCOUNCIL 

i 

PAGE 08 

le3. Cobe ar.d ~rxbro directly participated azd/cr aided i.-. 

making the purekase of PlsLntiffs' stock that occurred F: the 1955 

tender cffer, ir, violation of the Tennessee Act. 

i84. 12 reasonable and justifiable relianct cm t'r.e 

misYd2resez:a,A,.. +;--s azd omiSsions of C&e and Gambro ic connecticr. 

with the above- described fraudulent scheme, Plaintiffs' Ren stock 

was sold pursuant to the tender offer or sold 

thereafter in the cor;version of non-tendered Ren 

that occurred ir= connection with the merger of 

wholly-owki sdxii~iary. 

1$5. Cobe azd Ganbro took affirmative steps 

or transferred 

shars 5 to cash 

Ren and Cobe's 

to Zrauduleatly 

conceal-, azd die fraudulently conceal, the fraud perpetrated 

against >laintlffs, as described virtually throuGhout S’niS 

Complaint, 22s fraudulent concealment included failing to 

disclose relevsz: a& material information to Tlaintiffs despite a3 

affirmative dury LO do so. 

186. Defendz nts acted willfully, intentionall.y, maliciously, 

wantonly, and in reckless disregard for the rights and ir.?erests cf 

Plaintiffs. 

I&7. As a 55rect and proximate result of these viclations cf 

t3e Tenn*~c~e Acz ccc- eqaged in jointly by Cobe and Gsmbrc, ?laFntiffg 

have beer. t5arr,ag$d and damages are reccverable under t'z Tennessea 

Act. Tex Code. Ann. 5 48-2-122. 

a--L--- h-- ,*,lcz: CRE , =7 ,,ai,-.tiffs demand judgment as follows: 

(a? Awarding compensarory damages In excess Sf $lS,CCI 
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and aLher-clise to 2:3 derecL,.-.., y-:-4 at trial; 

(b) AwardFzg p::::ive damages, the amount of which will 

be determined at trial; 

(cl E_war$ing aLL ccsts zxd expenses incurred; 

(6) Awarding az:orntys fees pursuant to Tenn Code Ann. 

5 48-2-122, and Fia. Stat. § 57.105; 

(e) Awarding proj:Jcigment interest and all other interest 

to which Plaintiffs may be entitled; and 

(f) Graztfng sucIz other and further relief as the Courz 

may deem 9pproprizt-e. 

COUNT III 
(Fraudulent Misrepresentation (Fraud in the 

Iaducezncat) 1 

188. TlaintiFfs realie ge paragraphs l-162. 

189. Defcrrdants cobe and Gambro intentionally and/or 

2egligen:ly made false representations of material facts, made 

untrue statements, arid failed to disclose other material facts 

necessary to make other rr?resentations to Plaintiffs accurate, 

with respect to inducing she sale and purchase in 1995 of all 

outstandizig Rer, stock pzrsuazt, including Plaintiffs' stock, 

pursuant EO the pzcposal ra5e by Ccbe, Gambro's subsidiary. 

19C. Specificaily, De-.-- =n?dants secretly planned and negotiate'ti 

acquisitions and izvestmezzs before the purchase of ?laintiffs' 

szock, p:LncFpally th acc:isiticn cf AOSC, but forestalled fins: 

execurio; in writir,s a+ c=:.cealed t'nem from Ran shareholders suck 

--- --..- ___ .-...-..- -1 1 .l.L--- . - -. --mm, tr, 4.-z*, ACI.w.LICD 
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PE ?lain:iffs, as SEscribed in detaii Fz paragraphs 58-162, above. 

191. Defenders also failed to disclcse to ?'laineifEs and the 

crher Rer: sharehclders (i) the improper na::re of the 41requestli 

;r,de by Ee.n/Gambro Yealthcare in July, 1995, to Cobe to make az 

acquisition prcposa1, and (ii) that the action cr' the ?ex/Gambrc 

Eaalthcare board in making such a request was prompted by the Cobe- 

designate6 board members acting as agents fcr Cobe and Gambro and 

cxtrary to the interests of Ren shareholders. 

192. In the September, 1995, valuation of Rer.'s stock, 

Zefendantr failed 10 disclose to Plaintiffs and the other Rer. 

shareholders, or to adequetely consider, the Defendants' secret 

aquisiticm stratep with respeclt 

above, and failed to'disclose other 

&,?/Gambro Bealthcare. 

193 - These misstatements and 

to AoSC as described in detail 

transactions gnvolvins Cobe a& 

omissions of material fact by 

Defendants were made with the purpose and effect of inducing 

tlaintiffs to rely thereon in tendering their stock or in foregoing 

taking steps to avoid selling or transferring their stock and tc 

epee to sell all such stock, purs uant to the offer by Cobe. 

194. ?he Defendants knew or should have knawn the false and 

misleading naeure Of the foregoing material statemer;rs and 

o:fssLons conveyed to Plaintiffs. 

195. Lr. reasonable and justifiable reliar_ce upon the false anE 

sis1eadir.G statemen: s and misleadins omissions cf these LeZzdants, 

F13lr.tiff-c were induced to tender their stock or fozsg3 takir?c 
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steps to avcid Selling or trazsferrisg z';?eir stock end to agree to 

sell all such SZGC~, pursuant to the cffer by Cobe. 

196. Plaintiffs were usaware that the above-described 

representations we, vo Gctrue when made, cr that zhe Defexdar;t.s had 

failed to disclcse material facts, u~tll'after all of Zai-=iffc L-w 

stock was sold o r transferred to Cobe. 

197. Defendants made the foregoing faise and misleading 

statements and misleading omissions willfully, intentionally, 

maliciousiy, wantonly, and 

interests of Plaiatiffs. 

198. Cobe axi Gambra 

in reckless disregard for the rights and 

took affirmative steps to fraudulently 

conceal, and did fraudulently conceal, the fraud perpetrated 

against Slaintiffs, as described virtually throughout this 

Complaint. This ' fraudulent concealment included failing to 

disclose relevazc, az.d material infarmaticn to Plaintiffs despite ar- 

affirmative duty to dop 

199. As a direct and proximate result of the false azd 

misleading statemeEts and misleading omissions of Defendants, 

Plaintiffs have been damaged and injured, and are entitled to 

recover all damages sustained, rescisssry damages, and all other 

gains, profits, bnd. acimntages obtairtd by the ikfer,k.nte as = 

result of their ur.lawfu!. acts, 

WHERE?ORE, plaintiffs demand j:@wnt against Cefc&iEtS, 

jointly a;c! seve rally, as follows: 

(a) Award;-.? compeasatory da;nagf and $esci'sscry Samages ix AA 

49 
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(b) 

(c) 

(d) 

(e) 

(f) 

excess cf $15, ooc and o:herwise tc be determined a: 

trial; 

AwardLxg punitive damages, the amount of which will be 

determined at trial; 

Awarding all COSTS azd expenses inc-erred; 

Awarding attorneys fees pursuant to Fla. Stat. § 57.105; 

Awarding prejudgment interest and all other interest to 

which Plaintiffs may be entitled; and 

Granting Plaintiffs such other and further reiief as the 

Court may deem approprists. 

COUNT IV 
(Conspiracy to Commit Fraud) 

200. Plaintiffs reallege paragraphs 1-162. 

201. DefendanTs conspired and acted in concert with each other 

to defraud ?laintifis as aliqed in the previous court in this 

Complaint. 

202. Defendants conspired by participating in a number of 

actions designed to assist in the commission of the fraud alleged 

in the previous count, including, among others, gartici?ating iz 

and concealing the nature of Gambro and &be's investment and 

acquisitlcn activikies, principally involving&XC, as described in 

detail in paragraphs 58-162, before the offer to buy al: 

outstanding Ren StOcki participating in and concealiq the true 

nature of Sambuo and cobe's activities In initiating the offer tc 

purchase all outsthnding Ren stock; fraucientlv conccalfng their a 

50 
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ia) 

(5) 

(c) 

id! 

,& 

, ,’ ’ 
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, 

205. ?lair.tiffs real lege Taraliraphs 58-162. 

206. %fer.&r.zs Cobe and Gambro, intentionally and/c: 

negligently made Zalsc rscresentations of material faczs, mad5 

untrue s;atemeF-= .-+.*I and failed to disclose other material fats 

necessary 'IQ nak~ z;her representatio:s to Plaixliiffs accurate, 

with xessect to i:ducing the sale and purchase in 1945 of a-Z 

outstanding Ren stock pursuant, including Plaintiffs' stock, 

pursuant to the I;rcposal made by Cobe, Gambro's subsidiary. 

207. Specificall y, Defendants secretly planned and r.esotiateS 

acquisitions &nd i-vestments before the purchase of FIzistiffs' 

stock, prixipsfly z-ie acquisition of AOSC, but forestalled final 

execution, in writing and inteationally or negligently concealed 

them from Ren sI?areholders such as Plaintiffs, as described Lr. 

decal1 in paragraF:t.s 56-l<? above. 

208. De-landan~s also.failed to disclose,to Plaintiffs and t:'Ia 

> other Rez shareho- -tiers (i) the improper nature of the "request" 

made by .Sen/Gambrc Xealthcare in July, 1995, to Cobe to make a.5 

acquisition propcsa9, and (ii) that the action of the 3en/Gambrz 

Healthcare board i,-. making such a request was prompted by ckc-e Cobe- 

designzte3 board rezbers acting as agents for Cobe and Gar?Lro ~5. 

contrary to the ' LZ - +." '=rests cf Xen shareholders. 

205, I;1 the SptembP-r, 1995, valuation cf iTen's stoc:<, 

Defendants fall& zc disclsse to Plair?tiffs and the c::'er REX 

shareho'ld~rs, or =z adequately cor,sider, the Defendants' SBC~E: 

acquisiticn etrategk- with respect to MISC as described ir: detail 

B2 
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above, azd failed '10 disclose ctkr x-arsactlcns invo1vir.g Cobe ar.2 

Ren/Gambro Healthcare. . 

210. These misstatements ar,d omissions of material fact by 

Defendants were made intentioca1ly or negli gently with t?.e purpoer: 

and/or effect of izducizg Plaintiffs to rely thereon iz, ze;lderfr_s 

their stock or in foregoing takizlg steps to avoid selling or 

transferring their stock and to agree to sell all such stock, 

pursuant to the offer by Cobe. 

211. The Defendants knew cr s'r?.cut,d have known the false ant 

misleading nature of the foregoing -_+. mat&vial stateizezts Z a?-- 

omissions conveyed to ?laintiffs. 

212. In reasonable and just Ffiable reliance upon the false and 

misleading statements andmisleading omissicxs of these Defendants, 

Plaintiffs were induced to tender their stock or forego taking 

steps to avoid selling or transferring their stock and tc agree to 

sell all such stock, pursuant to the offer by Cobe. 

213. Plaintiffs were unaware that the above-describei 

representations were untrue when made, or that the Defendants had 

failed to disclose material facts, until after all of PLaintiffs' 

stock was sold or transferred to Ccbe. 

214. Defendants made the fcregcing false and mlsleadin; 

statement5 and misleading omissions willfully, intentionally, 

maliciously, wantonly, in reckless disregard for the rights an& 

interests ~25 Plaiatiff.5, and/cr Fz a I;rcssly zegliger-t l;Ecner- 

215. cobc and Gambro took affirmative stegs to fra:zizlently 

53 



10/30/2001 22: 52 850488993300 HEALTHYCOMMCOUNCIL 
PAGE 16 

cccceal, ar,d did fraudulently conceal,, the Fraud * ant 

zisrepre- ,,ntaticn perpetrated against Plaictiffs, as describe5 

virtually th3XlghOUt t:?is Complaint. This fraudulent ezncealment 

Included failing to disclose relevant atid material infcrnation CC 

?:Pai>.tl 'ffa despite an affirmative duty to do so. 

216. As a direct and proximate result of the false and 
:- . 

misleadizs statementg qd misleading omissions of &f&-s, 

Plaintiffs have been damaged and injured, and are exTtl&d 'tc 

recover aLI damages sustained, 

gi3lnS I profits, and advantages 

result of their unlawful acts. 

rescissory UamageZ, e 

obtained by the Defenkntq ais a 

WHERZXJRE, Plaintiffs demand judgment against Ddfendants, 

jcintly a-d severally, as follows: 

(a) 

(b) 

(cl 

ld) 

(e) 

(f) 

Awardkg compensatory damages an@ rescissory damages ir: 

excess of $15,000 and otherwise to be det$rmined zt 

trial; 

Awardhg punitive damages, the amount of whirk will be 

determined at trial; 

Awarding all costs and expenses incurred; 

Awarding attorneys fees pursuant to F'ia. Stat. f 57.105; 

Awarding prejudgment interest and all other Izzerest to 

-&ich Plaintiff s may be entitled; end 

Crazting Plaintiffs such other and further relief as t‘na 

ZQUZ-f may daem appropriate. 

54 



PAGE 17 

lI4/3B/ 2001 22: 52 850488993300 

‘. ,- 

HEALTHYCOMMCOUNCIL 

COUNT vr 
(Breach of Fiduciary Duty) 

217. plaint; "5 ---I*--.- rcallege paragraphs 53-152. 

21h, i3yvircue of their positions as dcmicant shareholders and 

managers cf Rer?., the above-referanc%d' Defendants had a special 

relatiorzhip with Tlaintiffs, Ren .5~2~dlG1&ZS, and owed to them 

fiduciary duties based thereon, inckluc%ng duties of loyalty, fair 

dealing, good faith, honesty and candor, including specifically, 

but not limited to: 

6.. 

b. 

c b. 

d. 

e* 

acting in the best interest of Ren shareholders 
SUC” L as Plaintiffs in the control and management of 
the jusiness affairs of Ren; 

acting in complete good faith with Plaintiffs with 
respect to ta .Q~UZ of all of P-in 
+i 

disclosing 
business 

fully aI1 mat,erial facts relating ta the 
of Ren and 

pot5ztial 
its prospects regarding 

Ren inves:ments an d 
incl!zding with 

acquisitions, 
respect to AOSC; 

protecting Plaintiffs' interest in Ren; 

dealing fairly with Plaintiffs and not taking a 
position adverse to Plaintiffs in a manner which 
advances Defendants' own self-interests over the 
interests of Plaintiffs. 

219. cached their fiduciary duties to 

Plaintiffs by ezxering i5to a scheme a or illegal car-duct, 

described in Paragraphs 

=162- above! which had the improper purpose and effect of 

depriving Plaintiffs of the full value of their stock in Ren. 

220. In breaching their fiduciary duties, these Defendants 



10/30/2001 22:52 850488993300 

.- . 

HEALTHYCOMMCOUNCIL 
PAGE 18 

acted willf~lly, inreE:ionally, malLziously, wantonly, and it, 

reckless disreaard fcr + zhe rights and interests of Plaintiffs, 

221. As a direct and proximate res;;lt of the unlawful condtc: 

cf these Jefsndanrs, tlaizriffs have SPS damaced and i:jured, m ET.2 

are entixlfd 20 recover a'iL dzzages‘siftained I rescissory damages, 

azd all zther gaix, procits, and adxntages obtained by these 
:' 

Defendants as a result of their unlawful acts. 

WIIE~~FORE , Slaintiffs demand Jude agairst these 

Defendants, jointly a,?d severally, asmows: 

(a) Awa;rding compensatory andreocissory damages ix excess cf 

$lS,OOC a~6 ochcrwise to Qe determi&d at trial; 

(b) Awarding punitive damages, the amount of which will b:e 

determined at trial; 

(c) Awardirrg all costs aad expenses incurred; 

(d) %arding attorneys r'ces purs~azt to 3la. Stat. ,S 57,105; 

(e) Awardinq prejudgment interest and alL other interest tc 

which Plaintiffs may be entitled; and 

(f) Granting such other and further relief as the Court ma-f 

tieem appropriate. 

corn VII 

(Conspiracy to Breach Fiduciary Duty) 

222. ?lair,:iffs realleges paragraphs L-162. 

223. 3efe2dants cozs pired and acteC ir, concert with each otlrler 
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22c_. Defen$z:s conspired by pzrsicipa:izz In a .+ r.r.ber sf 

acti0Xi S?siglXCi z3 asSisi in acccm.plLs~mezt cZ -he cond-LCC alleged 

in the Frevious count, including, irmczg others, particFpating ' : n 

ar\,d concealing t% investment and’ ae&iziti%r. activiiics cf Co& 

a?.;i Gazk:r=:, inclx25;3g with respecx C3XSSC, as Sescribeti 5 ,detZ 

" 
in paragraphs 56-162 above, 0-r uf- L &er 

Aen stock; participating in and concealing the true rrattxe cf 

Gambra ar,d C&e's activities in initiating the offer to purchase 

all outstanding Zicz stock; and participating ir. other acti*Jitics 

25verse tc the izerests of Plaint;fFs. --- 

225, Defendazca acted willfully, iETe.r;ticsally, ma:iciously, 

wantonly, and in reckless disregard fax the ristzs ar,d izcszests CZ 

Plaintiffs. 

226. Cobe a% Ga&ro took aflirmazive steps to fra-JdwIentLy 

coaceal, and did fraudulently conceal, the breaches of fid:Aciary 

duty committed against Plaintiffs and the conspiratorial conciucz 

relating zo those breaches, as described virtually throughcl;t this 

Complaint. ,This fraudulent concealment included failing to 

disclose relevant azd material information to Flai-tiffs &spite a: 

afffrmati-s duty tz do so. 

221. AS a direct and proximate result of zhe cczspLra=orial 

activities of Defez&ints, Plaintiffs hava been damaged ar,c injured, 

and are entitled TO recover all damages, sus-,iihr.ed, rescissory 

-- cdnlages, azd aI1 c::?er gair.s, profits, z-?d adva.-races o-~;aiz",i b-q- 

these DefP:Qants as a result of their ~-llawf!~l acts. 

57 
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(c) 

Cd) 

(ej 

a majority 3f Xer.1 s board, all as descrF5ed aScve. 
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acquisicix of XSC, these Defendants imprcperly ak':sed their 

&Lties u:.-.5er their fiduciary relationship witk FlaFz:ifis and 

thereby cxstructi vely defrauded them. 

232. Zefendants acted willfully, intentionally, maliciously I 

wantonly, z.nd in reckless disre+grd for the rights and Ir.-,eres’;s of 

BI,ainiifiS. 

233. Cobe and Gambro took affirmative steps to fraudulently 

conceal, a;ld did fraudulently conceal, their fraudu1er.t conduct 

. against c --a uc?.out this 

fomplaint. ThiS Zraudulcnt concealment included failing to 

disclose relevant azd material Fnfolrmation to Plaintiffs Sespita az 

p.ff imative duty to do 50. 

234, As a direct and proximate result of the unlawful cor.duct 

Of these Cefendants, 9,laintiffs have been damaged and injured, and 

6re entitle5 to recov=- WI all damages sustained, rescissor:; damages, 

azd all ocSer gains, profits, and advantages obtained by these 

Defendants BS s resxlt of their unlawful acts. 

WHERIZORE, Plaintiffs demand judgment against these 

Defendants, jointly and severally, as follows: 

(a) Awarding compensatory damages and rescissory damages in 

excess of $15,030 and otherwise to be determined at 

trial; 

(b) Awardir.g ?x;nitive damages, the amount of whit:? wili be 

Becerminec! at trFai; 

(cl Xwardinq all costs and expenses Incurred; 
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(d1 Awarding attcrx‘yrs fess pursuant ta Fla. Stat. 0 57.105; 

(e) Awarding prejudgment interest and a.11 other interest ;c 

which Plaintiffs mzy be entitled; and 

(f) Granting such oLk LLLer and further relief as the Court rr.ay 

deem apprcprlate. ,;T 
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$’ ” . 

, I ’ 

I?EMAND FOR JURY TRIAL 

Pl=zLr(tiffs demand triai by jc?j- 
on all issues :riable ;‘I 

-a 
right. 

Ca i!CCl: June 1, 2001. ; 

CGIGQUI & SCXZRER 

Fla. aar No. 984681 
3.0. Box 14723 
For= Lauder&ale, FL 
?hoze: (954) 452-55@!= 

33302 

Fax: (954) 463-9244 

LAW OFFICE OF 
STUART R. MICHELSON 
Stuart R. Michelson 
Fla,. Bar. No. 28692 
1111 Kane Coxourse 
SUiiP 517 

Bay Xarbor Islands, Florida 
Telephone: (305) 861-1090 

Attorneys for Plaintiffs 
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CERTIFICATE OF SERVICE 

servei 
G;F.&Q 1 

ty U.S. 
TIFY tha: a txe a:: corzc; copy breof was 

mail on &ne 1, 2oc:, on ?e-,er Gcldman, ESCY,, 
Gillespie Goldman Kronengold h Farmer, ?.A., Sl;ite 511, 6550 North 
Federal EF shway, Fort Lauderdale, 
Weiss, 

FL 35338; Michael Gertzman, Paul, 
;iFfkind, Wharton & Garriscr., 2'195 Aver.-.ze of ths America= 

New York, Xew Yorkm 100X3-6054; a6 St';fr~ 3. X'llchelson, 
$3 13th Street, 

Esq., 2;; 
bC 

6’ L 

CONRAh I a- - 
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